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STATE OF NORTH CAROLINA 
WAKE COUNTY RY 
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IN THE GENERAL COURT OF 

w ' ■ justice 

SUPERIOR COURT DIVISION 
- lg cvg 014001 


Common Cause; et al 


Plaintiffs, 

v. 

Representative David R. Lewis, in 
his official capacity as senior 
chairman of the House Select 
Committee on Redistricting, et al 


DALTON L. OLDHAM’S AFFIDAVIT 
IN SUPPORT OF GEOGRAPHIC 
STRATEGIES LLC’S MOTION TO 
DESIGNATE DOCUMENTS 
CONFIDENTIAL OR HIGHLY 
CONFIDENTIAL AND FOR 
ADDITIONAL REQUESTS FOR 
RELIEF 


Defendants. 


Dalton Lamar Oldham, after being duly sworn, states the following: 

1. I am the current sole owner of Geographic Strategies, LLC (“Strategies”) and 
the property listed on the itemization log (“Log”) tendered to the Court by my 
counsel was created by Strategies, and Strategies owns it. In addition, parts of 
the property are fairly characterized as Strategies’ intellectual property or 
trade secrets and are subject to legal privileges which should shield the property 
from discovery on grounds such as attorney-client privilege, trade secrets, 
attorney work product and work produced subject to Strategies’ contractual 
obligation to keep documents confidential. The brief tendered herewith 
contains the legal basis on which the property should be marked confidential 
under this Court’s protective order previously entered in this case. In addition, 
Strategies was required to hire Consilio, Inc., a national electronic discovery 
firm, (“Consilio”) as an expert vendor in electronic data searches to compile the 
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Log, and the Consilio affidavit attached herein discusses the methods and 
processes used to evidence Strategies’ claim. My counsel advises me he has 
attempted to settle this matter with Plaintiffs’ counsel without success. 

2. I am a graduate of the University of South Carolina and its law school. Since 
1989 until present time, I have been a licensed attorney in good standing in 
South Carolina, and except as noted herein, I have practiced in both federal and 
state courts continuously since 1989. My legal practice focuses on the law of 
democracy. Prior to my return to private practice, I served as Federal Election 
Commission Chairman Don McGahn’s counsel. In addition, I served as legal 
counsel to the members of the U.S. Census Monitoring Board. In private 
practice, I have worked on issues of campaign finance, election recounts, and 
redistricting law. I have also given legal advice to Republican candidates and 
elected officials. I write and speak frequently in this field including at 
numerous seminars and symposiums focusing on redistricting, the census, free 
speech, campaign finance and election law. The American Bar Association 
published a paper I wrote in The Census, the Court, and Redistricting, in 
Census 2000: Considerations and Strategies for State and Local 
GOVERNMENT (Benjamin E. Griffith ed., American Bar Association 2000). My 
legal experience in this work began in the 1990s and continues today. 

3. I am a solo practitioner. While I presently serve as “Redistricting Counsel” to 
the Republican National Committee (RNC) under the direction of its Chief 
Counsel, I have other private clients in my individual capacity. Representative 
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cases in which I have appeared as private counsel include: Larios v. Cox, 305 F. 
Supp. 2d 1335, 2004 U.S. Dist. LEXIS 2994 (N.D. Ga„ Feb. 20, 2004); Smith v. 
Beasley, 946 F. Supp. 1174 (D.S.C. 1996); LULAC v. Perry, 567 U.S. 966, 133 S. 
Ct. 96 (2012); Bethune-Hill v. Va. State Bd. of Elections, 141 F. Supp. 3d 505 
(E.D. Va. 2015); Petteway v. Galveston, Civil Action No. 3:ll-cv-511, 2012 U.S. 
Dist. LEXIS 193042 (S.D. Tex. May 22, 2012); and Johnson v. Miller, 922 F. 
Supp. 1552 (S.D. Ga. 1995). As a similar example, I have served as co-counsel 
in the following recent cases involving the 2011 redistricting: Dickson v. Rucho, 
11 CVS 16896, 11 CVS 16940 (Consolidated), 2013 NCBC LEXIS 53 (Sup. Ct. Wake 
Cnty. 2013); Harris v. McCrory, 159 F. Supp. 3d 600 (M.D.N.C. 2016); N.C. State 
Conference of the NAACP v. McCrory, 831 F.3d 204 (4th Cir. 2016); and Covington v. 
North Carolina, 316 F.R.D. 117 (M.D.N.C. 2016). I have also assisted the legislature 
in its Voting Rights Act Section 5 submission in 2011 to the Department of Justice. 

4. In late 1989, while I was associate counsel for redistricting at the RNC, I met 
Dr. Thomas Hofeller while he was serving as Director of the National 
Republican Congressional Committee's (NRCC) redistricting office. From 1989 
until 1993, we worked together developing unique analytical methods, which 
we then applied during the 1990 redistricting cycle. Dr. Hofeller left the NRCC in 
1993 to join a software firm on the West Coast. In 1998, he returned to 
Washington, D.C. as staff director to the Census Subcommittee of the US House 
of Representatives. Because I was then counsel to the congressionally 
appointed members of the US Census Monitoring Board, we renewed our close 
working relationship. 
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5. In 2000, both Dr. Hofeller and I returned to the RNC. This time I was the 
redistricting counsel, and Dr. Hofeller was the redistricting director. At all 
times during this period Dr. Hofeller and I were employed by and worked at the 
direction and control of the Chief Counsel of the KNC. In order to provide legal 
and demographic expert services to the RNC’s Counsel's Office and to its 
members and affiliates, we developed intellectual processes by which effective 
redistricting legal strategies were created. In the 2000 cycle, Dr. Hofeller 
provided the demographic expertise, based upon our methods, that allowed me 
to give legal advice in anticipation of litigation to affiliated Republican groups 
in many states, including North Carolina. 

6. A national redistricting cycle begins when all interested parties make 
preparations for the release of the Census redistricting data. Census 
redistricting data begins to be released early in the first year of the decade, and 
all Census redistricting data will be released by April 1 of that year. Both major 
political parties employ attorneys, expert witnesses and staff who prepare for 
the reapportionment of Congress and the redistricting of national and state 
legislatures. All county commissioners, school boards, city councils and other 
representative local government boards are similarly affected. 

7. In early 2010, Dr. Hofeller and I were rehired by the RNC Chief Counsel and 
resumed our roles from the 2000 cycle. This was the first cycle of redistricting 
following the passage of the McCain-Feingold legislation, which significantly 
modified the regulation of federal campaign finance and influenced how the 
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national party committees could raise and spend funds. As a result of this act, 
the RNC resolved to contract legal and Voting Rights Act (VRA) compliance 
services involving redistricting. In June 2011, Dr. Hofeller and I chartered 
Strategies to continue the work we had previously done separately for the RNC 
and the Republican State Leadership Committee (RSLC). 

8. Strategies’ relationship with the RNC was memorialized by a written 
agreement, a copy of which is attached hereto and incorporated herein as 
Exhibit 1. After the initial written agreement with the RNC, the agreement was 
extended several times, and work continued through July 2018 under this 
arrangement. The payments to Strategies have been disclosed regularly in 
RNC Federal Election Commission reports and categorized as legal and VRA 
compliance services. 

9. Strategies’ agreement with the RNC provides that “any and all... information 
provided to, generated by, or otherwise becoming known to [Strategies], its 
directors, officers, employees, consultants, or agents in connection with or 
incident to this AGREEMENT, is privileged and confidential information in any 
form, and [Strategies] will not retain, duplicate, distribute, or otherwise use any 
such information, in any manner, or for any purpose not necessary to the 
furtherance of the terms of this AGREEMENT.” See Exhibit 1. 

10. All of the work produced by Dr. Hofeller and myself for the RNC from June 2011 
through July 2018 was performed pursuant to this agreement and is property 
belonging to Strategies. Strategies’ work done for the RSLC operated under a 
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similar agreement. At no time did I or Dr. Hofeller transfer ownership of 
Strategies’ work to Dr. Hofeller’s wife or his daughter. No one other than myself 
was legally authorized to transfer Strategies’ property or disclose it at any time, 
including Dr. Hofeller. 

11. In the 2001 redistricting cycle and thereafter, Dr. Hofeller and I used our 
expertise and experience to develop our own approach to recurring legal and 
demographic issues. In my practice, I was able to memorialize some of my 
advice in a series of manuals containing articles, the distribution of which was 
restricted to those attorneys representing the RNC or affiliated organizations 
or individuals. I have located both manuals in the electronic data which the 
Plaintiffs have obtained. In my view, the manuals contain both my legal advice 
in anticipation of litigation to my clients, which my clients have not waived, and 
my work product. When Strategies was formed, I contributed these documents 
and my expertise in this field to Strategies. This body of knowledge grew over 
the last decade as the law changed with every Supreme Court decision, and Dr. 
Hofeller and I analyzed more plans involving redistricting. 

12. Dr. Hofeller also contributed his own expertise to Strategies. At the beginning 
of the 2011 redistricting cycle, Dr. Hofeller attempted to acquire as many 
redistricting proposals around the country as possible in an attempt to glean 
any trends or strategies present in these proposals that could be useful to our 
clients. This knowledge was an essential part of the strategic legal services 
Strategies offered its clients, including the RNC. Clients would email maps to 
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our office, and we would perform an intense legal and demographic review and 
attempt to provide an appropriate legal strategy that would meet our clients’ 
political requirements. This type of expertise was particularly helpful to clients 
who were not in charge of the redistricting process in their states or wanted 
confidential advice. Dr. Hofeller had his own specialized and proprietary 
redistricting methods for using Maptitude software to help Strategies’ clients 
develop redistricting plans or offer alternative districting ideas. Dr. Hofeller’s 
expertise was unique among demographic expert witnesses. He began creating 
computer programs to facilitate mapping in redistricting as an undergraduate, 
and he continued this work at the Rose Institute for his graduate work. As 
computer technology improved, he was a cutting-edge expert in its use. 

13. Dr. Hofeller’s examination of maps included examination of the census data 
and election data over numerous elections in a given geographic area. He would 
analyze trends in an area to be redistricted using his own methods which he 
enhanced with time and experience. 

14. Strategies’ services were limited to situations where Dr. Hofeller and I were 
employed as independent contractors to provide legal and expert consulting 
services and not to be called to trial. If a client wanted me to appear as counsel 
in court or Dr. Hofeller as an expert witness at trial, the client would retain us 
separately. We would separately enter into individual engagements to provide 
detailed advice. Dr. Hofeller or I were separately retained in connection with 
redistricting work in four states and three counties which appear to have 
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materials in the data provided to my counsel and experts: North Carolina, 
Virginia, Arizona and Missouri, and Nueces County and Galveston County, 
Texas and in Nassau County, New York. Each of these contracts had different 
obligations regarding confidentiality, however, in most cases. Strategies, Dr. 
Hofeller and I were obligated by contract to keep our work for each client 
confidential. During our review of the Hofeller Files, we have uncovered 
confidential communications made by these clients to me or Dr. Hofeller, and 
we have notified counsel for these entities of this action and the possibility that 
confidential files may be exposed. I view this as my ethical duty to protect my 
clients’ confidential information. I would support any motion to protect 
confidential information filed on their behalf. 

15. Based on my review of the Hofeller Files, it appears that Dr. Hofeller’s pattern 
and practice in the ordinary course of business was to retain copies of almost 
all of his substantive work, including complete backups of his Strategies’ laptop. 

16. I was not aware of these backup files until sometime after Dr. Hofeller’s 
daughter was subpoenaed by the Plaintiffs in this case and had turned over 
storage devices containing Strategies’ confidential and proprietary data. When 
I learned of the extent of the documents provided to the Plaintiffs, I retained 
counsel, consulted with my clients and began efforts to claw back documents 
which would have been withheld from production had I known of their existence 
or had I received a subpoena to produce them. I am able, with assistance of our 
document review team, to distinguish between files that belong to Strategies, 
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the RNC, the RSLC and the private clients of Dr. Hofeller and myself. 

17. Dr. Hofeller apparently kept files of data organized by states and political 
entities which were serviced by Strategies. An index of his files and the devices 
produced herein under his filing methodology is attached as Exhibit 2 and was 
produced to us by the Legislative Defendants. We have reviewed it, and on 
information and belief, it is accurate. The states we advised through Strategies 
include the following: Alabama, Alaska, Arkansas, California, Colorado, 
Connecticut, Delaware, Florida, Georgia, Hawaii, Idaho, Illinois, Indiana, Iowa, 
Kansas, Kentucky, Louisiana, Maine, Maryland, Massachusetts, Michigan, 
Minnesota, Mississippi, Montana, Nebraska, Nevada, New Hampshire, New 
Jersey, New Mexico, New York, North Dakota, Ohio, Oklahoma, Oregon, 
Pennsylvania, Rhode Island, South Carolina, South Dakota, Tennessee, Texas, 
Utah, Vermont, Washington, West Virginia, Wisconsin, and Wyoming. Thus, 
documents in these files belong to Strategies. 

18. All maps created and retained by Dr. Hofeller, in my view, are either 
proprietary, confidential or Dr. Hofeller’s work-product which he used to create 
a data library to enhance Strategies’ ability to service its clients. 

19. The map files are difficult to review by people not familiar with their suffixes 
because computers without specialized GIS systems tend to turn block 
assignment files into nonsensical data files or into shape files which require 
additional manual work to restore the block assignment file. With the 
assistance of the review team Strategies assembled, and the index of the 
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Hofeller Files provided by the Legislative Defendants, I was able to distinguish 
between map files belonging to Strategies and map files belonging to Dr. 
Hotelier’s individual clients. Log 1 submitted herewith itemizes these map files 
of Strategies. 

20. As maps were sent to me and Dr. Hofeller, we would review and analyze the 
maps to understand the demographic and legal logic behind them, to reverse 
engineer them when possible, and to keep the maps if needed for further use. 

21. Also among the Hofeller Files were thousands of standard document files, e.g., 
emails, Microsoft Word files, PDFs, etc. All of these documents were reviewed 
and independently logged by Consilio. Some of these documents were 
identifiable as Strategies’ documents based on the file path name. Others 
required a document by document assessment. Log 2 submitted herewith 
itemizes these individual documents. 

22. With respect to state legislatures with which I or Dr. Hofeller had a separate 
contract to provide legal, consulting, and/or expert witness services, the work 
we produced was outside the scope of the contract with the RNC or RSLC. 
However, many of the documents concerning the work we performed for these 
other clients was maintained in Strategies’ data library on Strategies’ 
computers and became part of our proprietary information. 

23. To assist Strategies with the electronic data search, I have employed the 
services of Consilio and another consultant familiar with the files, under the 
direction of my counsel, to review the documents. My counsel’s partners and 
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employees have used the results of the review conducted by our review team to 
produce the Log submitted to the Court. The information contained on the 
devices is mixed with personal information. Strategies’ information, private 
client information, and unreadable computer data. Our Log provides the Court 
with an itemization of a number of categories and, in the reviewer’s view, the 
likely holder of any privilege of the documents 
24. Dr. Hofeller’s work in the field of redistricting is highly technical, requiring 
expertise which is improved over time with exposure to new strategies, tactics 
and methods of analysis as they arise. Drawing legally compliant districts 
requires a level of professional expertise which Strategies was able to give to its 
clients. For example, Dr. Hofeller was able to determine for a client what 
percentage of minority voters would be needed in order to have a realistic 
opportunity of electing a candidate of the minority community’s choice in a 
district, as required for compliance with the Voting Rights Act. This is never a 
single number. It varies dramatically depending on the non-minority 
population which is included in the district and the election methods employed. 
In addition, Dr. Hofeller would examine population growth or decline in 
potential legislative districts by demographic segment. This analysis was 
absolutely critical for attorneys making the legal determinations in anticipation 
of litigation of whether districts complied with the Voting Rights Act as well as 
the one person one vote principle. The attorneys providing legal advice to 
redistricting clients could not do their job without Dr. Hofeller’s assistance and 
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expertise. Dr. Hofeller’s expert analysis also assisted attorneys when providing 
advice to redistricting clients on one person one vote issues and political 
gerrymandering issues. The experience of Dr. Hofeller over time allowed him 
to create his own methods and manner of analyzing electoral and demographic 
data. Dr. Hofeller contributed these methods to Strategies and used them to 
advise his separate clients. The results of his experiments and work were kept 
by him in an electronic data library for his use and reference for existing and 
future clients. 

25. Dr. Hofeller kept the books and records of Strategies. Dr. Hofeller and I 
allocated all Strategies’ proceeds according to the records he kept. Dr. Hofeller 
received a check in July very shortly before his death which fully compensated 
Dr. Hofeller for any value which he held in Strategies at that time. All 
remaining monies in any Strategies’ account after that payment were owed to 
me. 

26. I earn my living by working in the election law field. Clients hire me for my 
ability to provide confidential, sound legal advice. In addition, I appear or 
advise attorneys adverse to the interests of those which Poyner and Spruill, 
Perkins Coie, and Arnold and Porter regularly, represent. To have my 
intellectual property, including my advice to clients and the manuals I have 
prepared exclusively for Republican Party affiliated attorneys, allows them to 
understand my legal view of redistricting cases. This enables them to have a 
strategic advantage and is disabling to me in my practice. The disclosure of 
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these files to the media and the public has harmed my professional reputation 
in the community in which I practice. The destruction of these documents or 
their return and a list of the names of third parties to whom they have been 
disclosed would in some small part restore the damage which has been done to 
my reputation by the misuse of the discovery process in this case. 
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CERTIFICATE OF SERVICE 


I hereby certify that I have this day served the foregoing upon all parties to 
this matter by placing a copy in the United States Mail, First Class, postage 
prepared and addressed as follows: 

Edwin M. Speas, Jr. 

Caroline P. Mackie 
Poyner Spruill LLP 
301 Fayetteville Street, Suite 1900 
Raleigh, NC 27601 
espeas@poynerspruill.com 
cmackie@DovnersDruill.com 

Counsel for Common Cause, the North Carolina Democratic Party, and the 

Individual Plaintiffs 

R. Stanton Jones 
David P. Gersch 
Elisabeth S. Theodore 
Daniel F. Jacobson 
Arnold and Porter Kaye Scholer LLP 
601 Massachusetts Ave., N.W. 

Washington, D.C. 20001-3743 
stanton. j ones@arnoldporter.com 
david.gersch@arnoldporter.com 
elisabeth.theodore@arnoldporter.com 
daniel.iacobson@arnoldDorter.com 
Counsel for Common Cause and the Individual Plaintiffs 

Marc E. Elias 
Aria C. Branch 
Abba Khanna 
Perkins Coie LLP 
700 13th Street, N.W. 

Washington, D.C. 20005-3960 
MElias@perkinscoie.com 
ABranch@perkinscoie.com 
AIChanna@Derkinscoie.com 

Counsel for Common Cause and the Individual Plaintiffs 

Amar Majmundar 
Stephanie A. Brennan 
Paul M. Cox 

NC Department of Justice 
P.O. Box 629 
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114 W. Edenton St. 

Raleigh, NC 27602 
a m a i mu nd ar@ nc doi. gov 
sbrennan@ncdoi. eov 
pcoxu7ncdoi.gov 

Counsel for the State Board of Elections and Ethics Enforcement and its members 

John E. Branch III 
Andrew D. Brown 
Nathaniel J. Pencook 
H. Denton Worrell 
Shanahan Law Group, PLLC 
128 E. Hargett St., Suite 300 
Raleigh, NC 27601 
ibranch@shanahanlawgroup.com 
abrown@shanahanlawgroup.com 
dworrell@shanahanlawgroup.com 
npencook@shanahanlawgroup.com 
Counsel for the Defendant-Intervenors 

Thomas A. Farr 
Phillip J. Strach 
Michael Mcknight 
Alyssa Riggins 

Ogletree, Deakins, Nash, Smoak & Stewart, P.C. 

4208 Six Forks Rd., Suite 1100 
Raleigh, NC 27609 
Thomas.farr@ogletree.com 
Phillip.strach@ogletree.com 
Michael.mckn.ight@ogletree.com 
Alvssa.riggins@ogletree.com 
Counsel for Legislative Defendants 

E. Mark Braden 
Richard B. Raile 
Trevor M. Stanley 
Elizabeth Scully 
Katherine McKnight 
Baker & Hostetler, LLP 
1050 Connecticut Ave., N.W., Suite 1100 
Washington, D.C. 20036-5403 
rraile@bakerlaw.com 
mbraden@.bakerlavv.com 
tstanlev@hakerlaw.com 
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Dated: August 


escullv@bakerlaw.com 

kmcknight@bakerlaw.com 



HIGGINS BENJAMIN, PLLC 
101 W. Friendly Ave., Suite 500 
Greensboro, North Carolina 27401 
Email: rnhunterir@greensboroIaw.com 
Telephone: (336) 273-1600 
Facsimile: (336) 274-4650 


Kenneth J. Gumbiner 
NC State Bar No. 

HIGGINS BENJAMIN, PLLC 
301 N. Elm Street, Suite 800 
Greensboro, North Carolina 27401 
Email: kgumbiner@greensborolaw.com 
Telephone: (336)273-1600 
Facsimile: (336) 274-4650 



Counsel for Geographic Strategies 
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Exhibit 1 



Republican 

National 

Committee 

Counsel’s Office 


June 6,2011 


Dr. Thomas Hofeller 
Geographic Strategies, LLC 
1119 Susan Street 
Columbia, South Carolina 29210 

Dear Dr. Hofeller: 

Upon the proper signatures by all parties hereto, this letter will serve as the AGREEMENT 
between you, Thomas Hofeller for Strategic Direction (“INDEPENDENT CONTRACTOR”), 
and the Republican National Committee (“RNC”). 

This AGREEMENT is made and entered into this 6th day of June 2011, by and between 
the RNC, an unincorporated association organized in the District of Columbia with its 
principal offices located at 310 First Street, S.E., Washington, D.C. 20003 and 
Geographic Strategies, LLC, with principal offices located at 1119 Susan Street, Columbia, 
South Carolina, 29210. In consideration of the mutual promises set forth herein and for 
good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged by the parties, RNC and INDEPENDENT CONTRACTOR hereby agree 
as follows: 

The WORK AND SERVICES to be performed by the INDEPENDENT CONTRACTOR under 
this AGREEMENT will be principally to provide legal strategy and legal support services in 
furtherance of the RNC’s redistricting efforts under the direction of RNC Chief Counsel John 
Phillippe. INDEPENDENT CONTRACTOR agrees to work with RNC staff and consultants in 
coordinating and implementing WORK AND SERVICES as directed, and to provide status 
reports to the RNC Chief Counsel as requested. 

Both parties agree to the following requirements as related to the aforementioned WORK AND 
SERVICES: 

1. INDEPENDENT CONTRACTOR will provide accurate status reports as requested. 

2. INDEPENDENT CONTRACTOR will only use materials approved by the RNC if 
publishing articles or materials on the RNC’s behalf. 

During the course of performance of this AGREEMENT, INDEPENDENT CONTRACTOR may 
come into the possession of confidential information that pertains to the RNC’s business, 
including, but not limited to, records, papers, reports, descriptive and pictorial material, printed or 
written technical information, drawings, re productions, samples, models, lists, strategies and 
procedures. INDEPENDENT CONTRACTOR acknowledges that any and all of the foregoing. 


along with any and all other information provided to, generated by, or otherwise becoming known 
to INDEPENDENT CONTRACTOR, its directors, officers, employees, consultants, or agents in 
connection with or incident to this AGREEMENT, is privileged and confidential information in 
any form, and INDEPENDENT CONTRACTOR will not retain, duplicate, distribute, or 
otherwise use any such information, in any manner, or for any purpose not necessary to the 
furtherance of the terms of this AGREEMENT. Confidential information will not be willfully or 
negligently divulged or made accessible to any third parly. Confidential information as described 
above is the exclusive property of the RNC and will be immediately returned to the RNC upon 
request or upon completion of this AGREEMENT. 

INDEPENDENT CONTRACTOR agrees and shall instruct its employees, if any, that all 
services, records, papers, reports, descriptive and pictorial material, printed or written technical 
information, drawings, reproductions thereof, samples, and models produced by INDEPENDENT 
CONTRACTOR during its performance of the WORK AND SERVICES under this 
AGREEMENT shall be considered “works made for hire,” and are the exclusive property of the 
RNC, the nature and contents of which shall not be disclosed to others without the prior written 
permission of the RNC. 

INDEPENDENT CONTRACTOR may not retain any third party to assist with or provide 
additional WORK AND SERVICES without the express written authorization of the RNC. 

In return for and upon satisfactory completion of the WORK AND SERVICES performed by the 
INDEPENDENT CONTRACTO^iame^ierein^h^N^greestopayMDEPENDENT 
CONTRACTOR a Fee of 

month. The Fees payable to INDEPENDENT CONTRACTOR for any period during the 
term hereof which is for less than one (1) month shall be a prorated portion of the Fees, 
based upon a thirty (30) day month. 


INDEPENDENT CONTRACTOR shall submit an invoice for any and all WORK AND 
SERVICES completed under this AGREEMENT in order for Fees to be paid. 
Additionally, the RNC shall reimburse INDEPENDENT CONTRACTOR for pre¬ 
approved, out-of-pocket expenses for long distance telephone, mail delivery services, 
postage, travel and travel related living expenses connected to the performanceofthe 
WOR^AND SERVICES. Any remaining travel expenses shall be reimbursed! 

| in accordance with RNC policy. Any and all expenses submitted for 
reimbursement by INDEPENDENT CONTRACTOR shall be paid at the sole discretion 
of the RNC. 


INDEPENDENT CONTRACTOR acknowledges and agrees that the Fees paid (if any) by the 
RNC to the INDEPENDENT CONTRACTOR are based on an independent contractor 
relationship and in no way shall be construed to create any manner of agency or employment 
relationship. INDEPENDENT CONTRACTOR shall enter into no contract or agreement on 
behalf of the RNC without the prior approval of an employee of the RNC authorized to grant such 
approval. INDEPENDENT CONTRACTOR acknowledges sole responsibility for the payment of 
any taxes that might be applicable with respect to compensation earned for the services provided 
pursuant to this AGREEMENT and agrees that INDEPENDENT CONTRACTOR will make 
timely payment of such taxes. INDEPENDENT CONTRACTOR further agrees to fully indemnify 
the RNC from any and all liability, including penalties, interest, attorneys fees, costs, or unpaid taxes, 
that might be assessed against the RNC for not withholding or paying taxes on such compensation 
provided to INDEPENDENT CONTRACTOR. 
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INDEPENDENT CONTRACTOR acknowledges and agrees that INDEPENDENT 
CONTRACTOR is subject to, throughout the duration of this AGREEMENT, a continuing duty 
to disclose to the RNC any actual or potential conflicts of interest. Conduct that interferes with 
operations, promotes self-dealing, brings discredit to the RNC, or is offensive to RNC members 
or employees will result in the termination of this AGREEMENT. INDEPENDENT 
CONTRACTOR may not obtain any improper personal benefit by virtue of its relationship with 
the RNC, and agrees to avoid even the appearance of impropriety. If any questions arise as to 
whether certain conduct is appropriate, the RNC Counsel’s Office should be consulted. 

INDEPENDENT CONTRACTOR acknowledges and agrees that the RNC’s insurance policies 
do not extend coverage or benefits to INDEPENDENT CONTRACTOR, and that 
INDEPENDENT CONTRACTOR is solely responsible for acquiring and/or maintaining any 
insurance coverage desired by INDEPENDENT CONTRACTOR. Both Parties agree to 
indemnify, defend, reimburse and hold harmless the other Party and its members, officers, 
employees, agents and volunteers against any and all claims, demands, liabilities, actions, 
damages, costs, and expenses related thereto, including attorneys’ fees, court costs, and other 
litigation expenses, and against all damages and liabilities of any kind or nature whatsoever, 
arising from, or attributable to, any negligent or unauthorized performance by the other Party in 
connection with this AGREEMENT. The Parties agree that the members, officers, employees, 
and agents of the other Party shall not be personally liable for any debt, liability, or obligation of 
the respective Parties. The Parties agree that, like all person, corporations, or other entities 
extending credit to, contracting with, or having any claim against the other Party, they may only 
look to the funds and property of the entity for payment of any debt, damages, judgment, decree 
or any money that may otherwise become due or payable to them from the other Party. 



Neither party shall be liable to the other party for any delay or failure in the performance of its 
obligations under this AGREEMENT or otherwise if such delay or failure arises from any cause 
or causes beyond the control of such party including, without limitation, labor shortages or 
disputes, strikes, other labor or industrial disturbances, delays in transportation, acts of God, 
floods, lightening, fire, epidemic, shortages of materials, rationing, utility or communication 
failures, earthquakes, casualty, war, acts of the public enemy, explosives, riots, regulations or 
orders by the government, or subdivision thereof. 

The Republican National Committee is an unincorporated association created by The Rules of the 
Republican Party adopted on September 1, 2008, by the Republican National Convention in Saint 
Paul, Minnesota. The members, officers, employees and agents of the Republican National 
Committee, as well as the members of the Executive Committee of the Republican National 
Committee, shall not be personally liable for any debt, liability, or obligation of the Republican 
National Committee. All persons, corporations or other entities extending credit to, contracting 
with, or having any claim against the Republican National Committee, may look only to the funds 
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and property of the Republican National Committee for payment of any such contract or claim or 
for the payment of any debt, damages, judgment or decree or any money that may otherwise 
become due or payable to them from the Republican National Committee. 

Either party to this AGREEMENT may terminate said AGREEMENT with or without cause 
upon thirty (30) day written notice to the other party. Activities covered by this AGREEMENT 
shall become effective i mmodiotofe and shall continue for a period of no longer than December 
31, 2011, unless terminated earlier. 'Rfrhc*v+»ifc/y Ap*i(jj9LOU 

This AGREEMENT constitutes, the entire AGREEMENT between the RNC and the 
INDEPENDENT CONTRACTOR. There are no other promises, agreements or warranties 
affecting it. 


IN WITNESS WHEREOF, the parties have caused this AGREEMENT to be executed on their 
behalf by their respective, duly authorized, proper signatories. 



45T, 2o// 

Date 


Federal / Corporate Tax ID 
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Exhibit 2 
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